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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number  3235-0076
Washington, D.C. 20549 Expires: May 31, 2008
Estimated Average burden
hours perform.. ... 16.00
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering: WEC Partuers ILP - Offering of Limited Partuership Interests

Filing Under (Check box(es) that apply): DO Rule 504 CF Rule 505 & Ruols 506 0 Section 4(6) D uLoe

Type of Filing: New Filing [ Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of ksuer (0 check if this is an amendment and name has changed, and indicate change.)
WEC Partuers LP AN

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numbe:
1

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numbea
Gif different from Executive Offices)
Brief Description of Business 07083632
Privite lnvestment fond
Type of Business Organization

O corporation Timited partnceship, already formed O other (please specify):

O business trust {1 limited partnership, to be formed

Month Year
Actuzl or Estimated Date of lncorporation or Organization: [ 0 I 8 ’ [ 0 I 6 , Actual O Sstimated
Jurizdiction of corporation: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) n
L
. GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in relisnce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6). .

When to File: A notice must be filed no later than 1§ days efter the first sale of securitics in the offering. A natice is decmed fiked with the U5, Securities tnd
Exchange Commission (SEC) on the eartier of the date it is received by the SEC at the sddress given below or, if received at thal address afier the date on which itis
due, on the date it was mailed by United States registered or cerified mnil 10 that address.

Where to Fite: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Coples Required: Five (5) coples of this notice must be filed with the SEC, one of which rmust be manually signed. Any copics nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments noed only report the narme of the issuer and offering, any changes thereto, the
information requested in Pant C, and any materisl changes from the information previcusly supplied in Parts A snd B. Part £ and the Appendix aced not be filed with
the SEC.

Filing Fee: There is po federal fling fee.

Stale:

This natice shall be used to indieate reliance on the Uniforn Limbted Offering Bxermption (ULOE) for seles of securities in thase states that have zdopted ULOE and
that have sdopied this form. lssua‘srclyingonULOEnustﬁlcamtcnoticewith(heSecm-iﬁnsAdmininmmtineachsmewMelalesuembe.ur!\avct‘nen
made. Ifa state reguires the payment of a foc 86 a precondition to (he claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes g part of this notice and must be completed.

ATTENTION

Faflure to file notice in the appropriate states will nat result in a loss of the federal exemption. Conversely, fallure to file the
appropriate federal notice will not result in a loss of an avaflable state exemption unless such exemption is predicated on the

ﬂling of a federal notice,
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A. BASIC IDENTIFICATION DATA
2 Enter the information requested for the following:
®  Each promoter of the issuer, if the issuer has been organized within the past five years;
®  Fachbeneficial owner having the power 1o vole ar dispase, or direct the vole ot disposition of, 10% or moro of a class of oquity securities of the issuer;
¢ Each executive officer and director of corporate issuers end of corporate general and managing partners of partnership issuers; and

® _ Each peneral and fanagin E partner of partnership issuers.

Check Box(es) that Apply: O Promater O Beneficial Owner O Executive Officer O Director [ Geneml Partner
Full Name (Last neme fitst, if individual)
WEC Advisors LP
Buginess or Residence Address  (Number and Street, City, Stare, Zip Code)
12 Greenway Plaza, Suite 1100, Houston, Texes 77046
Check Box(es) that Apply: O Promoter ) Beneficial Ovwner 1 Executive Officer O Director X General Partner of the
: Generul Partner
Full Name (Last name first, if individual)
WEC Group LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
12 Greenway Plaza, Sukte 1100, Houston, Texas 77046
Check Box{es) that Apply: Promoter ] Beneficial Owner Exccutive Officer [ Director O Genenl Partner
Full Name (Last name first, if individual)
Whidey, Jason
Busincss or Residence Address  (Numnber and Street, City, State, Zip Code)
12 Greenway Plara, Sulte 1100, Houston, Texas 77046
Check Box(es) that Apply: O romoter O Beneficiel Owner O Executive Officer O pirector O Geners! Parer
Full Name (Last nare first, if indjvidual)
Business or Residence Address  (Number and Stroet, City, State, Zip Codr)
Check Boxges) that Apply: [ Promoter O Bencficial Owner O] Executive Officer O Director O General Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Bax(es) that Apply: 0 Promoter O Beacficial Owner O Executive Officer O Dircetor O Generl Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
OO Beneficial Owner O Executive Officer O Directar O Genes! Partner

Check Box(es) that Apply: 0 Promoter

Full Name (Last name first, if individusl)

Business or Residence Address  (Numiber and Street, City, State, ZipCode)
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B. INFORMATION ABOUT OFFERING

Yo No
1. Has the issuer sold, or does the issuer ixtend to scll, to non-sccredited investors in this offering? : m &
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be aceepted from any MEIVIUEIT ..o v e e s s eesesimssssetsssms sross e 51000000
Yes No
Docs the offering permit joim ownership of & SINGIR UNELY.....occovveenocee e sesne e O PSR D =

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commikrion or similar rerumeration for
solicitntion of purchascrs in connection with sales of securitics i the offering. If a person 1o be Listed is an associated person or agent of a broker or dealer
registered with the SEC andfor with a stare or states, list the name of the broker or dealer. I more than five {5} persons 1o be listed are associated persons of such
a broker or dealer, you may get forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NONE
Bugsiness or Residence Address (Number and Street, Clity, State, Zip Code)

Namic of Associzted Broker or Dealer

States in Which Persan Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ Of ChECk IRAIVIAUAL SBIOSY veuvurrivaersiransreiasornnssarsassosssssesorsmees sessrss sesesst seresssoemmeresasssssssanssnnsasseissesresnssssrss L3 All Stotes
{AL] (AK]} [AZ] [AR] (CA) (&) (2] [DE} [oC) (FL] (GA] (HY ('}
(i) ) [1A] [KS) (KY] {LA] ME] MD] [MA] [M] [MN)  [MS) MO]
MT]  [NE) Nv] (NH) N} mM)  [NY] [NC) [ND] {OH] (OK) [OR] (PA]
[RT} [SC] [SD) [TN] [TX} fuT] [VT) VA  [WA] [Wv] fwi) Wyl [PR]
Full Narae (Last narne {irst, if individual)

Business or Residence Address  (Number and Street, City, Stake, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited ar Intends to Solicit Purcheeers

{Chock “All S1ates™ of chock IMGIVEAUAL SHIEE) «..euieernuireiicicnice rrerseseersmennesrases serser sersvesssnsrssrsnsinte Siasssss satasas sevasnsesssossnsssmssassmen s O AllStates
ial) [AK) [AZ) [AR] [CA] [CO] [€11 IDE] [PC} [FL] [GA] [HI) (ID}
.} {IN} fA) fKs] fKY] [LA] ME] VD] [MA] (M1 [MN] {MS5] {MO]
mMT] [NE] NV] [NH] [NT) MM]  [NY] [NC) IND] [OH] [OK] [OR) [PA]
IR]] [SC] [SD] ] [Tx} [vn V1) [VA) [wal  [wWV] wn [wY) _ [PR]
Full Name (Last name first, if indIvidual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or chock MAIVIGUAT BLAIEE] 1u.euimiieriiiissirmerireiisnssimimescssstmas coniscisssmsnnaressess sasesss aenassansse ndhs 804 0400 S1smsITere senrarnsen 3 Al States
(aL] [AK] {AZ) [AR} [CA) [C0] €1 [DE] [(DC) (FL) {GA] [H1 (D]
i} [IN] [1A) [KS] [KY}  [LA] (ME] MD]  [MA]  [M]] (MN)  [MS) MO])
[MT)  [NE] [NV] [NH] (NT) (NM}  [NY] NC] [ND}  {OH] (OK] {OR] [PA]
RI] [5C] (3D] [TN] {TxX] __[uT) )| [VA] [WA] [wv] _[W]) [wy] _ _[PR)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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' C._OFFERIN G PRICF, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Bnter the aggregate offering price of securities included in this oftering and the total smount alrezdy sold. Enter
“0" if answer i5 “ouc” or “mero.* If the transaction fa an exchangr offering, check this box CJ and indicate in
the colurmns below the amounts of sceurities offered for exchange and abready exchanged.

Type of Security Aggregate Amount Already
Offering Price SoM (1)
DB e cmssnsssctneee s s ass st e soneremonesessere e, 49418 14781481 emem e R e 4288148 A o2t LY s
215 Tx 1 o s 5 -
3 Commen O preferred
Convertible Securitics (including WRITRIIS) 41 reaneres L3 $
Parmership hnterests.......... $.500,000,000 $2013.000
Other (ppecify) ........ - et hsteraas e et apenaanernens s 5
L | P ST, st e sttt $500,000,000 SAOTIH00__
Answer also in Appendix, Column 3, if filing undet ULOE.
Enter the mmmber of accredited and non-aceredited investors who have purchased securitics in this offering and
the aggregatc dollar amounts of their purchases. For offerings under Rute S04, indicate the number of persons
who have purchased securities and the aggregate dollar aroount of their purchzases on the tota] lines, Bnter 0™ if
answer is “none” or “zero.”
Aggregate
Number Dollar Amount
investors(t) of Purchases (1)
ACCTEATIEd EIVEFION .ovvoerveoarereesesssensianonr emremseessess s ssoesen - . S . B 2073000
Non-accredited Investors [ S 1]
Total (for filiNgs UnAer RUTE S04 001)ccvirermorrrveenae oo moeoooemee e smesesmes e s seeeeeeseseoseeeeeere N/A 3 N/A
Answer alse in Appendix, Columm 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requestod far all securities sold by
the issuer, to date, in afferings of the types indieated, tn the twelve (12) months prior o the first sale of
securities in this offering. Classify securifies by type listed in Part C - Question 1.
Type ofoﬂ'cdns Dollar Amount
Type of Security Sold
Rl 505 ..o ISR R L e SR04t oA e RS aeR ettt s rene e ar e sbeeraseamaren srsmmmresr saaes _NA S__NA___
Regufation A eetesis maseseenserar e —NA S_NA
RUIO 504, ..t vsrvesss s e mareranees S —— xS h stk e macnereneerete —NA L NA
Totakowisrccarreens At R A 13 1 48 L1t e SR SEBRAL SRR b0 SRt B 1Bt s e e ease st —NA $___NA
a.  Furnish a statement of eli expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not knowm, fumish an estimate and check
the box to the lefl of the estimate.
Transfer Agent’s Fees N 454 svmar At St 4502 £REA 48 b ema e o S eR At OO SbASS St b0 bt " s o
Prnting &nd ENEYRVING CORt..vruus erssreescersrassmmrassssns ssosessssstemsersssosss s oseeseeesooess eessennes reeueranementsesamesasaeetsesavnen st srs e st = 56 0000
Legal Fees...... L4 L A8 18 a8 R4 1R ER SR8 i RS SRR 0 4 R4 1SRt s oE RS RO E S e e p Rt 0 et et $_30.000(2)
Accounting Fecs ot e Rae Lo s o emdaen s ra e = §__25.000(2)
Engineering Fe&...... cemuererremmessessimsssens bestmres semsammn srenasnss o &= 0
Sales Commissions (spocify finders” foes separately) ‘ L |
Other Expenses (ideatify) (marketings fravel; regulatory TG T6es, €6.).........oovorn.crsmsressressoemssemsessesesssssssssssssonsssessesns %] S_10.0002)
Total ....... e seeR AR st e aen = $65.0002)

{1) The number of investors and the total amount sold may reflect US. and non-U.S. investors.
(2) Estimated for purposes of this Form D only.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in respanse to Part C - Question 1 and
&mlmm furnished in response to Part C - Question 4.a. ﬂdsdiﬂamuii&n‘tﬁm&dmspmccodsm
T T A e e e s stas et e e R R b e b et et en e eet sttt T 3499935000

5. Indicate below the amount of the adjusted 1058 proceeds to the issuer used or proposed £o be used for each of
the purposes shown. If the amount fur any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted pross proceeds to the issuer set
forth in response to Part C - Question 4.b above,

Payments to
Ofhicers, -
Dircctors, and Payments
Affiliates to Others
S 0 B¢
e 0os as
Purchase, rental or leasing and installation of mackinery and equiprment S = IS S = I
Constroction of leasing of plant buildings and facilities...................... Oos____ Os
Acquisition of other businesses {including the value of securitics involved in this offering that
maybeusedinexchmgefwlheuumurmuﬁﬁcsofmhaiasuﬂpmwmtwnmm) ................................. Os__ = [Os
REPAYIIEN! Of MAEBOIIEEE. ...cocoovrmeeremsrseasssessmmonssssassrssessmmsasee s oo s v eersrn it an sevveaieemsms s ssnaras — 08 os____
Working capital e s e Os __ 0Os
Other (3pecify): INVESTMENTS ..o — . os____ $499.935.000
Column Totals. . bR 18 14255 1 s et e st e e Bs$o 499,935,000
Total Payments Listed (colunm totels added) . eraesset ot ebans (K1_$499,935,000

(3) The Investment Manuger Is entitled to a management fce and the Genersl Partner Is entitfed 1o a performance aBgcation. The Isser’s confidenthal
offeriog materials set forth detailed discusstons of thesc fees and allocntions.

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly sutharized perscn. If this notice is filed under Rule 505, the fo]lom signature conatitutcs
an undertaking by the issuer to fumnish to the U.S. Semurities and Exchinge Commlission, upon written request of its staff, the information fornished by the issuer to any
non-accredited investor pursusnt to paragraph (b)X(2) of Rule 502,

Issuer (Print or Type) Signature . Date

WEC Partuers LP. @:‘)\Okb( (& 2o 7
AN d

Name of Signer {Print or Type) Title of Signer (Print or Type)

By: WEC Advisors LP, ite General Partner
Sale Membrer of the General Partner of the General Partner
By: WEC Group LL.C, its Genera! Partner

By: Jaxon Whitley, its Sole Member

ATTENTION
intentional misstatamonts or omissions of fact constitute federal ¢riminal viclations. (See 18 U.8.C. 1001.)
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E. STATE SIGNATURE

Bee-Appending Column 5 forstate-response, NOT APPLICARLE

2. The undersigned issuct hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CPR 239.500) at
such times as required by state law.

3. The undersigned issucr hereby undertakes to furnish o the state administrators, upon written request, Information furnistied by the issuer to offerocs.

The issuer bas read this notification and knows the coments to be true and has duly caused this notice o be signed on its behalf by the undersigned duly suthorized

person.
Issuer (Print or Type) Signature . Date

WEC Partners LP QM) /L%- O&W ',q. Zoo7
Name of Signer (Print or Type) Title of Signer (Print ar Typc)

By: WEC Advisors LP, its General Partner
Sole Member of the General Partner of the General Partner
By: WEC Groop LLC, its General Partoer

By: Jason Whitley, its Sole Member

Instruction: -
Print the name and titfe of the signing representative under his signature for the stale portion of this form. One copy of every notice on Form D must be manually
signed. Any copies not manually signed must be photocopies of the manuzfly signed copy or besr typed ar printed signatures.

l APPENDIX ‘ |

1T L ebiror
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1 2 3 L]
Disqualification
Type of security under State ULOE
Iritend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explmation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Per1 C-Lem 2) (Pent E-lem 1)
$500,000,000
Limited Rumber of Namber of
Partaership Accredited Non-Accredited
Yes No Iuterests Investors Ameount Investors Amotnt Yeu No
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NM '

NY

X See Above 2

$2.500,000

N/A

N/A

NC

ND

OH

OK

OR

PA

&

2

=

X Ses Above 3

$2,600,000

N/A

N/A

S




